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Amendment Agreement Dated as.of December 20, 1978,
Amending Conditional Sale Agreement
Filed Under Recordation No. 9585 and

Lease Filed Under Recordation No. 9585-B

tu
u.

Dear Sir:

Pursuant to 49 U.S.C § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose here-
with on behalf of Consolidated Rail Corporation for filing
and recordation counterparts of the following document:

Amendment Agreement dated as of December 20, 1978,
among Consolidated _Rail Corporation, Continental Illinois
National Bank and Trust Company of Chicago, as agent,
Pocahontas Kentucky Corporation, First Pennsylvania Bank_
N.A., as trustee/ Shenandpah^ Virgj.riia__Corp_oration_and.
Continental Illin6Ts~Na"€lonal Bank and Trust Company of
Chicago and Philadelphia National Bank.

This Amendment Agreement amends a Conditional Sale
Agreement dated as of May 15, 1978, previously filed and
recorded with the Interstate Commerce Commission pursuant to
Section 20c of the Interstate Commerce Act on July 19, 1978,
under Recordation No. 9585. This Amendment Agreement also
amends a Lease of Railroad Equipment, dated as of May 15,



1978, previously filed and recorded with the Interstate
Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act on July 19, 1978, at 8:40 a.m., Recordation
Number 9585-B, as amended by an Amendment Agreement dated as
of December 1, 1978, previously filed and recorded with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on December 28, 1978, at 12:40 p.m., Recordation Number
9585-D.

Please file and record the Amendment Agreement and
assign it Recordation Number 9585-E.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission, for the recordation fee for the
Amendment Agreement.

Please stamp all counterparts of the enclosed
document and the attached copies of this transmittal letter
with your official recording stamp. You will wish to retain
one copy of the instrument and the original of this trans-
mittal letter for your files. It is requested that the
remaining counterparts of the document and the copies of
this transmittal letter be delivered to the bearer of this
letter.

Very truly yours,

David C. Spialter,
As Agent for Consolidated
Rail Corporation

H. G. Homme, Esq.,
Secretary,

Interstate Commerce Commission,
Washington, D. C. 20423.

Encls.

55A

BY HAND
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INTERSTATE COMMERCE COMMISSION

AMENDMENT AGREEMENT dated as of December

20, 1978, among CONSOLIDATED RAIL CORPORATION

(the "Lessee"), CONTINENTAL ILLINOIS NATIONAL

BANK AND TRUST COMPANY OF CHICAGO, as Agent

(the "Agent"), POCAHONTAS KENTUCKY CORPORATION,

a Kentucky corporation (the "Owner"), FIRST

PENNSYLVANIA BANK N.A., not in its individual

capacity but solely as trustee (the "Lessor"),

SHENANDOAH VIRGINIA CORPORATION (the "Builder")

and CONTINENTAL ILLINOIS NATIONAL BANK AND

TRUST COMPANY OF CHICAGO and PHILADELPHIA

NATIONAL.BANK (such last two named banks being

herein called the "Investors").

WHEREAS the parties hereto other than the Builder

are parties to a Participation Agreement dated as of May 15,

1978 (the "Participation Agreement"), providing for the

financing of certain railroad equipment to be constructed by

the Builder and the leasing of such equipment to the Lessee;

WHEREAS the Builder and the Lessor are parties to

a Conditional Sale Agreement dated as of May 15, 1978 (the

"CSA"), and which was filed and recorded with the Interstate

Commerce Commission (the "ICC") pursuant to Section 20c of



the Interstate Commerce Act on July 19, 1978, at 8:40 a.m.,

recordation number 9585, and which was assigned to the Agent

pursuant to an Agreement and Assignment dated as of May 15,

1978, between the Builder and the Agent, which Agreement and

Assignment was filed and recorded with the ICC pursuant to

Section 20c of the Interstate Commerce Act on July 19, 1978,

at 8:40 a.m., recordation number 9585-A;

WHEREAS the Lessee and the Lessor are parties to a

Lease of Railroad Equipment dated as of May 15, 1978, which

was filed and recorded with the ICC on July 19, 1978, at 8:40

a.m., recordation number 9585-B, and which was assigned to the

Agent pursuant to an Assignment of Lease and Agreement dated

as of May 15, 1978, which Assignment of Lease and Agreement

was recorded with the ICC on July 19, 1978, at 8:40 a.m.,

recordation number 9585-C;

WHEREAS the aforementioned Lease and Lease Assignment

were amended by an Amendment Agreement dated as of December 1,

1978, between the Lessor, the Lessee and the Agent (such Lease

as so amended being hereinafter called the "Lease"); and

WHEREAS the parties hereto desire to change the

Cut-Off Date, as such term is used in the Participation Agree-

ment, the CSA and the Lease.

NOW, THEREFORE, in consideration of the premises and

of other good and valuable consideration, the receipt and



sufficiency whereof are hereby acknowledged, the parties

hereto hereby agree as follows:

1. The parties hereto which are parties to the

Participation Agreement hereby amend (a) the first sentence

of the first paragraph of Paragraph 8 of the Participation

Agreement and (b) the first sentence of the third paragraph

of Paragraph 8 of the Participation Agreement by deleting

the date "December 28, 1978" from each such sentence and

inserting in lieu thereof the date "January 31, 1979".

Such parties hereby amend the first sentence of the fourth

paragraph of Paragraph 8 of the Participation Agreement by

deleting the words "and January 15, 1979" from clause (b) of

such sentence and inserting in lieu thereof the words

"January 15, 1979, and July 15, 1979".

2. Each party hereto other than the Lessor and

the Builder hereby approves the amendment contained in

Section 3 hereof, and each party hereto other than the Lessor

and the Lessee hereby approves the agreement contained in

Section 4 hereof.

3. The Lessor and the Builder hereby amend

(a) the first sentence of the second paragraph of Article 3

of the CSA, (b) the second sentence of the second paragraph

of Article 4 of the CSA by deleting the date "December 28,

1978" from each such sentence and inserting in lieu thereof

the date "January 31, 1979". The Lessor and the Builder



hereby amend the column headed "Estimated Time and Place of

Delivery" in Annex B to the Conditional Sale Agreement by

deleting therefrom the date "September 1978" and inserting in

lieu thereof the date "January 1979".

4. The Lessor and the Lessee agree that the

phrase "the Cut-Off Date (as defined in Paragraph 8 of the

Participation Agreement)" in the first sentence of the

second paragraph of § 3 of the Lease shall mean the Cut-Off

Date under the Participation Agreement as amended by Section

1 of this Amendment Agreement. The Lessor and the Lessee

hereby amend the column headed "Estimated Time and Place of

Delivery" in Schedule 1 of the Lease by deleting therefrom

the date "September 1978" and inserting in lieu thereof the

date "January 1979".

5. This Amendment Agreement shall be governed by

the laws of the Commonwealth of Pennsylvania.

6. This Amendment Agreement may be executed in

any number of counterparts, all of which together shall

constitute a single instrument. It shall not be necessary

that any counterpart be signed by all the parties so long

as each party hereto shall execute a counterpart thereof.

IN WITNESS WHEREOF, the parties hereto have caused

this Amendment Agreement to be executed by duly authorized



officers or other persons, as of the date first above written.

CONSOLIDATED RAIL CORPORATION,

by

\] . P. * TW«

POCAHONTAS KENTUCKY CORPORATION,

by

FIRST PENNSYLVANIA BANK N.A.,
not in its individual capacity,
but solely as Owner-Trustee,

by

SHENANDOAH VIRGINIA CORPORATION,

by

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO,
as Agent,

by

Vice President

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

by

Vice President

THE PHILADELPHIA NATIONAL BANK,

by

Vice President



COMMONWEALTH OF PENNSYLVANIA, )

COUNTY OF PHILADELPHIA,
) SS.:
)

On thisJ*^ day of foc**,i-*jv 1978, before me per-
sonally appeared fe-"£.?&* ._ , to me personally
known, who, being by me duly sworn, says that he is a Vice
President and Treasurer of CONSOLIDATED RAIL CORPORATION,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal]

My Commission expires

Public
ALFONSO J. DiGREddRIQ

Notary Public, Philadelphia, Philadelphia Co.

My Commission Expires August 7. 1980

COMMONWEALTH OF PENNSYLVANIA, )

COUNTY OF PHILADELPHIA,
) ss.:
)

On this day of 1978, before me,
personally appeared , to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of FIRST PENNSYLVANIA BANK N.A.,
that the seal affixed to the foregoing instrument is the seal
of said bank, that .said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

Notary Public

[Notarial Seal]

My Commission expires



COMMONWEALTH OF VIRGINIA, )
) ss.:

CITY OF ROANOKE, )

On this day of 1978, before
me personally appeared , to me
personally known, who being by me duly sworn, says that he is

of SHENANDOAH VIRGINIA CORPORATION, that one
of the seals affixed to the foregoing instrument is the
coporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal]

My.Commission expires

STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1978, before me
personally appeared , to me personally
known, who being by me duly sworn, say that he is a Vice
President of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal] , •

My Commission expires



COMMONWEALTH OF )
) ss.

CITY OF )

On this day of 1978, before me
personally appeared , to me
personally known, who being by me duly sworn, says that he is

of POCAHONTAS KENTUCKY CORPORATION, that one
of the seals affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

[Notarial Seal]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
) ss. :

COUNTY OF PHILADELPHIA, )

On this day of 1978, before me per-
sonally appeared , to me personally
known, who being by me duly sworn, says that he is a

of THE PHILADELPHIA NATIONAL BANK, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpora-
tion.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this day of 1978, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires


